
bEGAL DESCRIPTION: OF PWe.66 II PPCm 

Parcel A 

That part of the, Northvest 1/4. and the SqUthWst l/4 of 

Section 22, Tovhship 44 North, Range 10, East of the Third 

Principal Meridian, and being more particularly described as 

follows: commencing at the Northwest corner of the Southwest 

quarter of said Section 22, thence South 89'-57'-29" East. 

along the North line of said Southwest quarter, 687.76 feet, 

to the true point of beginning: thence North Ol"-25'-07" 

East, 96.31 feet, thence Nor3 48’-59’-52” West, 281.91 feet; 

thence North 46'~03*-39" East. 350.19 Feet; thence North 16O- 

59'-46" West, 717.76 feet; thence North 16°-OO'-14** -Eart,i~ Z~ 
545.00 Feet; thence South 41°-17'-56" East, 741.26 fee’;; -- 

“thence South 55"11"-5w East, 390.49 Fe*tj-tlience NorfEi+i- -'-- 

79 s-54" East. 117.35 feet; thence Northeasterly 118.30 fee=, 

along an arc of a circle whose radius is 270.OO'feet, and 

whose chord bears North 59'-56'-46" East; thence North 47'- 

23 '-38" East, 166.54 Feet; thence South 42'-36'-23" East, 

153.87 feet; thence Southeasterly 10.47 feet, along an arc of 

a circle, whose radius is 70.00 feet, end whose chord bears 

South 46°-530-30n East; thence South 51°-lo'-38" East, 135.93 

Feet; thence North 39°-21B-01L East, 218.72 feet; thence South 

OO"-20*-50" West, 581.40 feet; thence North 7E"-48'-01" West, 

459.94 Feet; thence Ndrth 01°-44g-21m West, 50.00 Feet; thence . 
North 49°-14*-47n East, 357.62 feet; thence North 51°-LO?-35" 

West, 124.35 Feet: thence Northwesterly 19.45 feet, along an 

arc of a circle, whose radius is 130.00 feet, and whose chord 



‘. 

bears North 46’-53’-30@* West; thence NrrTL +Z’-15’-22” West; 

95.32 fee:: thence South 4i"-23'-38" Wes:; 'na =4 'se=: thence 

southwesterly 144.59 feet.- aloog.an arc of a cir~cle, nhose 

radius is 33O.OO.feet. and vhose chord bears South 59’-56’-46” 

West; thence Soutr.i;0-29*-54m West; 183.X feet; thence South 

So-45’-02” West. ‘79.66 Feet; thence South 8°-03’-14*’ East. 

259.11 feet; %hence South lEO-lh'-08" East, 298.21 feet; 

thence South 66*-45'-12e West, 567.66 fer-: thence South,04'- 

24 I-21” West, 65.1’ feet; thence SoutL 1a”-25’-36” East, 

250.00 Feet, to a ,-*int on the north@--I right of way or 

Illinois State Roux 176, es dedicated per document No. 

337656, dated Jar.&-ry 1929, thence South 62°-34'-19" WestrLL -. 
along said Northerly right-of-way, 304.00 feet; thence North 

_~. -.-.- .,~-- .- --_.. . _ 
OO”-26’-15” East., 170.26 feet; ‘ilien& Nor:: 37'-Of'-49" West, 

188.21 feet; thence North Ol"-25' -07” East. ~65.12 feet to the 

point of beginning, all in Lake County Illinois. 1 



LEGAL DESCRIPTION: OF PHASE III PROPERTY 

Being a subdivision of those parts of Lot 16 according to the plat and survey by the 
i‘rustees of Schools of the Southeast 114 of Section 16 and the Southwest Iis of Seciioo 
I5 and the Northeast l/4 of Section 2 I, all in Township 44 North, Range IO, East of the 
Third Principal Meridian, according to the plat thereof recorded April 27,1992 as 
Document Number 314 8232 in Lake County, Illinois, except for Outlots C. D, E, F, G, H 
and I. 

__.. --. . -_- 



11. . . m. On the Closing Date, Seller shall deliver the following 
items to Purchaser: 

(a) Instruments of conveyance as shall be necessary and effective to transfer, assign 
to, and vest in, Purchaser good and marketable title to the Club Water and Sewer Assets and all 
rights to operate the Club Water and Sewer System consistent with Sella’s past practice, 
including the following documents in forms mutually agreed to by Seller and Purchaser: 

(1) a bill of sale with warranties as to title conveying the Club Water and 
Sewer System (to the extent portions of the Club Water and Sewer System are deemed to 
be personal property under applicable Law): 

(2) a special warranty deed conveying the Club Water and Sewer System (to 
the extent portions of the Club Water and Sewer System arc deemed to be real or mixed 
property under applicable Law and subject to the Functional Component Limitation). 

(3) the Assignment of Easements and the Grant of Easement conveying the 
Easements. 

(4) An assignment of the Contracts and Intangible Property. 
L’ >. -- 

(5) A special warranty deed conveying the Lagoon Tract subject to the Ri&t 
of First Offer For the Lagoon Tract. 

(6) A recordable ins&nent evidencing the Right of Fit Offer Regarding the 
Adjacent Tract, as further described in Section 19. 

@I Bank One Release. 

(c) Copies or originals or all Contracts and other documents constituting the Club 
Water and Sewer Assets. 

(a) A certificate, in a form approved in writing by Purchaser, fi) providing a hue, 
conect and complete list of the Contracts and Intangible Prop&y, if any; and (Jo) including an 
authorized and valid signature on behalf of each thitd party to the Contracts. if any, which shall 
cordirm that all representations and w-ties of Seller set forth in Section 6(i) herein with 
respect to such contract are true and correct, and that there is no defense, counterclaim or asserted 
set off by such party under the contract, and that Seller and such party are in compliance with the 
contract texma, and to the extent that such party’s consent is required to an assignment of such 
contract, such consent. 

(4 A certificate datal as of the Closing Date and duly executed by Seller, cert8ying 
that the representations and warranties of Seller in this Agreement are true and correct as of the 
Closing Date as if made on and as of the Closing Date, or ifnot true and correct, approved in 
writing by F’urchaser in its sole discretion; provided however, that to the extent representations 
and warranties are not true at Closing through no fault of Seller, F’urchasefs remedy for such 
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default, notwithstanding the terms of Section 16(a) herein, shall be limited to a return of the 
Earnest Money. 

(0 A certified resolution of the board of directors of Thomgate evidencing that Seller 
is authorized to execute this Agreement and to consummate the transaction contemplated 
hereunder and designating those persons authorized to execute and deliver all necessary 
documents on behalf of Seller at the Closing. 

0 A quit claim bill of sale and quit claim deed conveying all of Seller’s interest, if 
any, in the portions of the Water and Sewer System located within the Residential Property. 

00 Such other documents, instruments, certifications and confirmations as may be 
reasonably required by Purchaser or the Title Company to fully effbct and consummate the 
transaction contemplated hereby. 

(0 Keys to all doors and openings to the Club Water and Sewer System. which keys 
shall be properly tagged for identification. 

(i) Possession snd operating control of the Club Water and Sewer Assets. , : -- 
To the extent that any of Seller’s Closing Deliveries are documents prepared in recordable 

form, such documents shall be recorded with the Lake County Recorder on the Closing Date-or 
as soon as reasonably practicable tier the Closing Date. 

12. v. On the Closing Date, Purchaser shall deliver to Seller ’ I’ 
the following items, all of which shall be in form, execution and substance satisfactory to Seller 
and Seller’s attorneys: 

(a) The balance of the Purchase Price, if necessary after the Earnest Money Deposit 
has been applied and all required prorations and adjustments have been made. Seller and 
Purchaser hereby acknowledge that (i) it is unlikely that any balance of the Purchase Price would 
be owed on the Closing Date due to the amount of the Purcham Price and the Earnest Money 
Deposit, and (R) any balance of the Earnest Money Deposit which remains after the Closing shall 
be promptly &l&red to P&laser. 

@I Purehasds wunterpart to any of Sell&s Closing Deliveries. 

w A certificate dated as of the Closing Date and duly executed by Purchsser, 
certifying that the representations and warranties of Purchaser contained in this Agreement are 
true and correct as of the Closing Date as if made on and as of the Closing Date. 

00 A certified resolution of the board of directors of Purchaser evidencing that 
Pmhas~ is authorized to execute this Agreement and to consumma te the transaction 
contemplated hereunder and designating those persons authorized to execute and deliver all 
necessary documents on behalf of Purchaser at the Closing. 
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(4 A recordable instmment evidencing the Right of First Offer Regarding the 
Lagoon Tract (as hereinatk defined), as further described in Section 18. 

0 Such other documents, instruments, certifications and contirmations aa may be 
reasonably required and designated by Seller or the Title Company to tklly effect and 
consummate the transaction contemplated hereby. 

(9) Copies of all documents received by Purchaser in satisfaction of the Purchaser’s 
Conditions Precedent under Section 8 herein certified by Purchaser as being true and correct 
copies of the originals in its possession. 

To the extent that any of Purchasds Closing Delivaies are documents prepared in 
recordable form, such documents shall be recorded with the Lake County Recorder on the 
Closing Date or as soon as reasonably practicable a&r the Closing Date. 

13. QQ&&&&. 

(a) Seller shall be responsible for payment of: (I) all State of Illinois, Lake County 
and municipal transfer taxes to the extent that sellers are required by Law to pay such taxes; 
(Ii) legal fees and expenses incurred by Sell&s attorneys in the review and negotiation of this c 
Agreement, the Ancillary Documents and related agreements, except as provided othenvise - 
under Section 21(p); and (III) any other charges which, by Law must be paid by sellers. 

@I Punzhaacr shall bc responsible for the payment OE (I) all State of Illinois, Lake 
County and municipal transfer taxes to the extent that purchasem are required by Law to pay 
such taxes; (ii) cost8 required in connection with the preparation and issuance of a title policy or 
survey ordered by Purchaser with respect to the Club Water and Sewer Assets; @II recording 
fees; (iv) legal fees and expenses incurred by Purchase13 attorneys in the review and negotiation 
of this Agreement, the Ancillary Documents and related agrcemcnta, except as provided 
otherwise in Section 2 l(p); and (v) any other charges which, by custom or Law are paid by 
purchasers. 

14. m 

(a) m At Closing, general and special real estate taxes, and 
iMtaument8 of asaesamcnts not due and payable as of the Closing, and all other proratable items, 
if any, (wllectively the WItRns”) shall be prorated as of the Closing Date baaed upon 
11 U?/o of the most recent ascertainable bilk. All prorations shall be !inaI. Seller shall be 
responsible for alI Promtable Itema relating to periods prior to the Closing Date regardless of 
when a Proratable Item is due and payable, and Purchaser shaII be responsible for all Proratable 
Items relating to periods fmm and after the Closing Date. 

@I &couats Reem. Purchaser shall not be required to purchase any accounts 
receivable tirn Seller for monies owed to Seller for the period prior to the Closing Date. 

m m. Provided and only to the extent that Purchaser has 
previously approved in writing such amounts, at Closing Purchaser shall reimburse Seller for any 
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capital expenditures actually incurred by Seller during the period commencing as of the date 
hereof and ending on the Closing Date. 

The obligations of this Section I4 shall survive the Closing and the delivery of the conveyance 
documents described in this Agreement. 

15. Indemnlficrtloa. 

(a) B. Except for liabilities specifically assumed by Purchaser 
pursuant to the terms of this Agreement, Seller shall indemnify and defend (by counsel 
reasonably acceptable to Purchaser) and hold Purchaser and its officers, shareholders, directors, 

. and employees (wllectively, “PurchaserJs) harmless of, horn and against 
any and all losses, liabilities, expenses, tines, penalties, damages and other costs (including 
amounts paid in settlement, reasonable costs of investigation, reasonable attorneys’ fees and other 
legal expenses resulting t%om claims, whether or not ultimately successtirl) suffered or incurred 
directly or indirectly by Purchaser or Purchasds Indemnified Parties, or which Purchaser or any 
of Purchaser’s Indcmnificd Parties may suffer or incur directly or indirectly, arising out of, with 
respect to, or based upon: 

0) the inaccuracy in any respect of any of Seller’s representations or 
wan-antics subject to the terms of Section 8(e) and Section I l(e) herein, 

00 any closing obligations, liabilities or charges of Seller not expressly 
assumed by Purchaser except to the extent that Purchaser receives a credit for the same at 
the Closing; or 

(iii) the ownership, operation, repair, o&cement and maintenance of the Club 
Water and Sewer Assets or any portion thereof on or prior to the Closing Date, with the 
exception oE (x) obligations regarding operation, repair, replacunent and/or 
maintenance which are expressly reserved to Purchaser under the Mainteuance 
Agreement (in which event the terms of the Maintenance Agreement shall govern and 
Seller shall be relieved of its indemnity liability under this Section 1 S(a)@) with respect 
to such obligations subject to the terms of the Maintenance Agreement); and 0 any 
expenses vohmtarily incmred by Purchaser to wrrect the flow characteristics of the 
Effluent Lime so as to cause the ef%hrent to properly flow riom the Lagoon Tract to the 
Irrigation Pumping Station. Notwithstancling the foregoing, in no event shall Purchaser 
be obligated to wrmct or repair the flow characteristics of the Effhmnt Line unless 
required by applicable Laws to do so. 

@I m. Except for liabilities specifically assumed by Seller 
pursuant to the terms of this Agreement, Purchaser shall indemnify (by counsel reasonably 
acceptable to Seller) and hold Seller and its officers, shareholders, directors, and employee8 
(collectively, “m) harmless of, from and against any and all losses, 
liabilities, expenses, tines, penalties, damages and other costs (including amounts paid in 
settlement, reasonable costs of investigation, reasonable attorneys’ fees and other legal expenses 
resulting from claims, whether or not ultimately successful) suffered or incurred directly or 
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indirectly by Seller or Seller’s Indemnified Parties, or which Seller or any of Seller’s Indemnified 
Parties may suffer or incur directly or indirectly, arising out of, with respect to, or based upon: 

(0 the inaccuracy in any respect of any of Purchaser’s representations or 
warranties; 

(u) any obligations, liabilities or charges of Purchaser that are expressly 
assumed by Purchaser or for which Purchaser receives a credit at the Closing; or 

(iii) (x) obligations regarding operation, repair, replacement and/or 
maintenance which arc expressly reserved to Purchaser under the Maintenance 
Agreement (in which event the terms of the Maintenance Agrecmcnt shall govern with 
respect to such obligations subject to the terms of the Maintenance Agrecmcnt) and (y 
the ownership, operation, repair, replacement and maintenance of the Club Water and 
Sewer As&a, or any portion thereof, by Purchaser born and atIer the Closing, Date. 

16. pefpult 

(a) Material D&&L&%&g. If Seller materially defaults under this Agreement E : 
and such default continues for a period of ten (IO) days after written notice from Purchaser to - - 
Seller wnccrning the default, then Purchaser shall be entitled to either(i) terminate the _ 
Agreement and receive the Earnest Money and reimbmsemcnt up to $50,000 of Pm&a&s 
actual and reasonable out-of-pocket expenses incurred in connection with the proposed sale 
contemplated under this Agreement, or (iii institute an action for specific performance. Whether 
Parch= elects remedy (i) or (ii) under this Section 16(a), the remedy it elects shall be its sole 
and exclusive remedy. ~‘ 

@) -1 Defrs. If Purchaser materially defaults under this 
Agreement and such default continues for a period of ten (IO) days after written notice horn 
Seller to Purchaser concerning the default, then, as Sellds sole and exclusive remedy, the 
Earnest Money Deposit shall be paid over to and retained by SeUa as liquidated damages, and 
thereafter. neither Sella nor Porchaser shalt have any further rights or obligations under this 
Agreement. The parties acknowledge and agree that the amount of actual damages which might 
be iucurred by Seller upon a Purchaser default is uncertain in amount and difIicult to ascertain, 
and that the Earneat Money -sit is a fair estimate of those damages which has been agreed to 
by Seller and Purchaser in an effort to cause the amount of said damages to bc certain. 

(a Notyithstanding any such limitation on damages, any suit for breach of any 
representation, warranty or covenant contained in this Agreement or any other action arising 
under this Agreement must be filed within three (3) years of the Closing Date or be forever 
barred. 

(d) An immaterial default by either party shall not relieve the defaulting party of the 
obligation to cure such default and the Closing may be delayed until such tune as the default is 
cured or the non-defaulting party is satisfied as to any remedy offered by the defaulting party and 
an agreement as to any such remedy is made by the parties in writing. 



Except as otherwise pmvidcd in Section 21(o) herein damages of both Seller and 
Purchaser are to be limited to the remedies described in this Section 16. 

17. Casualtv: s. If prior to the Closing Date any or ail of the improvements 
which constitute a part of the Club Water and Sewer Assets are damaged or destroyed by tire or 
other casualty (collectively referred to herein as a “Q&&“), or all or any portion of the Club 
Water and Sewer Assets is taken by exercise of the power of eminent domain or any proceedings 
an threatened or instituted to effect such a taking (collectively referred to herein as a 
I, Q&m&&‘), SelIer shall immcdiately give Purchaser written notice of such occurrence, and 
Purchaser may, within fourteen (14) days after receipt of such notice, elect to: (a) terminate this 
Agreement, in which event the Earnest Money shall be promptly delivered to F’urchascr, and 
thereafter, neither Seller nor Purchaser shall have any further rights or obligations under this 
Agreement; or (b) close the transaction contemplated hereby as scheduled (except that if the 
Closing Date is less than fourteen (14) days fouowing Purchaser’s receipt ogsuch notice, then the 
Closing shall be delayed until fourteen (14) days after Purchaser’s receipt of such notice, in 
which event, in the case of a Casualty, Purchaser shall have the right to participate in the 
adjustment and settlement of any insurance claim relating to the Casualty and at the Closing 
Seller shall assign to Purchaser all of SeUds interest in and to any and all insurance proceeds 
with respect to the Casualty, or in the case of a Condemnation, at the Closing Seller shall assign, 
and/or pay to Purchaser all awards or other damages to which Seller is entitled or of which Selk 
has already collected or claimed with respect to such Condemnation. 

18. First Offer Reeprdine Purchaser agrees to grant 
Seller a right of tirst offer regarding the Lagoon Tract (the “p 
Lagoon) effective for a period of twenty (20) years after the Closing Date. In the event 
Putchaser decides to seU the Lagoon Ttact, it will provide Seller with the 6rst opportunity to 
purchase the Lagoon Tract at the price and on the terms proposed by any bona fide third party 
purchaser. The huther t- and conditions of the Right of Fit Offer Regarding the Lagoon 
Tract shall be set forth in a separate recordable instrument, the form and substance of which shall 
be mutually acceptable to both Seller aud Rutchaser. 

19. I * PprcLecer Seller agrees to grant 
Rurchascr a right of fkt offer regarding the approximately ten (10) acre tract of land located 
adjacent to the Lagoon Tract (the “-Tract”) (such right being referred to herein as the 
* 7) effective for a period of twenty (20) years 
atbx the Closing Date. In the event Seller decides to sell the Adjacent Tract, it will provide 
Purchaser with the first opportunity to purchase the Adjacent Tract at the price and on the terms 
proposed by any bona fide third party purchaser. The further terms and wnditions of the Right 
of Fii Offer Regarding the Adjacent Tract shall be set forth in a separate recordable instrument, 
the form and substance of which shall be mutually acceptable to both Seller and Purchaser. 

20. e Wm Provided that the 
transaction wntemplated herein closes in accordance with the terms of this Agreement, the 
following coverlatlts shall apply: 

(a) BSuoolier of Water and Sewer Servicq. Provided that the rate for 
useof the Water and Sewer System is in accordance with Section 20(b)(i) herein, Seller shall 
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not (a) RItR into any contract or other anangenxnt with any third party (other than Purchaser); 
(b) exercise any rights it has under any documents rccordcd against all or any part of the 
Development; or (c) take any other action which would interfere with Purchaser’s ability to (i) 
serve as the exclusive provider of the water (with the exception of water used solely for irrigation 
systems on the Club Property) and sanitary sewer services to the Development; (U) operate, 
manage, maintain, repair or reconstruct the Water and Sewer System; or (iii) expand all or any 
portion of the Water and Sewer System (including “tying in” or otherwise integrating the existing 
Water and Sewer System with another system owned by Purchaser), provided that such 
expansion is in accordance with the standards set forth in the rules and regulations of the ICC 
and all OthR Laws of govemmental authorities having jurisdiction over the Water and Sewer 

SystmL 

@I t for Use of the Water &J&&&d& 

(0 Subject to ICC approval, Seller and Purchaser hereby agree that the rates 
for the use of the Water and Sewer System for the lirst ten (10) years atter the Closing Date shall 
be no higher than the then current water and sewer rates charged for similar water and sewer 
services by the Village of Mundelein, Illinois (the “yjUag$) to residential dwellings located 
within the legal boundaries of the Village (the “Y&g~&@Rate”). Thcrcafta, the applicable rates 
for use of the Water and Sewer System shall be the rates approved tiom time to time by the ICC. 

(ii) Subject to ICC approval, Purchaser will collect, prior to a lot ownet’s 
connection to the Wats and Sewer System, (x) the $12,000 tap-in fee currently in place for the 
Phase II Arca (as described in the Phase II Plat), and (y the $12,000 tap-in fee for the Phase III 
Area to the extent required under a currently effsctive instrument or document which is legally 
binding on lot owners in the Phase III Area and which is disclosed to Purchaser by Seller prior to 
the Closing. Purchaser will, in m pay any timds received as tap-in fees to Seller. This practice 
shall wntinue until an Access Fee has been paid for all residential lots in Phase II and, to the 
extent required, Phase III. In the event the ICC does not permit Purchaser to collect the Access 
Fee, Purchaser shall not intafere with Seller’s effbrts to wntinuc to do so. 

(c) Efnaeat In accordance with past practice by Seller with respect to its acceptance 
of effluent loom the EtIluent Line, Seller shall accept, without charge, delivery from Purchaser 
the effluent via the EBhtent Line from the Water and Sewa System for discharge at the Chtb 
higation System until such time that Purchaser elects to obtain and does obtain an NPDES 
Permit from the Illinois Environmental Protection Agency permitting Purchaser to discharge the 
ettkmnt into a nearby flowing creek. In the event that aft~ the Closing Pm&aser elects to 
expand the 1-n system above its current capacity of 245 homes and Purchaser wntinues to 
use the spay irrigation systm Purchaser shall, prior to its expansion of the lagoon system, pay 
or reimburse Seller for all reasonable costs to add additional irrigation systems to the extent 
required to irrigate the golf wurse in a manu~ substsntiaUy similar to the way in which it was 
irrigated prior to Purchaser’s expansion of the lagoon system. 

00 V. In the event that Purchaser finds it necessary to 
construct within the Easements on the Club Property (granted to it pursuant to the Grant of 
Easement) any significant additional utility facilities, Purchaser shall notify Seller about the 
proposed construction, seek input from it, and construct such facilities in a manner which shall 
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not unreasonably affect the developability, marketability, value or current use of the Club 
Property, provided, however, that no above ground improvements shall be constructed on the 
Club Propetty without the prior express written approval of Seller and Purchaser shall take all 
reasonable actions to repair any damage to the Club Property caused by it in the exercise of its 
rights under the (Irant of Easement. 

(e) pSurvive The obligations set forth in this Section 20 
shall survive the Closing and the delivery of the wnveyance documents. 

(a) a Each party represents to the other that it has not dealt with any 
broker or lkd~ with respect to the transaction contemplated in this Agreement. Each party shall 
indemnity and hold the other party harmless horn and against any claim for brokerage 
canmission or other like fees asserted by any third party claiming by, through, or under such 
party with respect to the transaction contemplated in this Agreement. 

@) &&&l~. Any notice, request or other document (collectively, a I’&&“) given 
under this Agreement shali be in writing and delivered (I) pwionalIy, (II) by telecopy, (I@ by 
nationally rccognixed overnight courier service, or (Iv) sent by United States registered or 

L 
‘2. 

certified mail, return receipt reque.sted, postage prepaid, and in all cases addmmed to the parties 
at the applicable addrems set forth below. A Notice shall be effective (I) upou receipt if 
deliver4 personally, (III upon wnfirmation of wmplcte receipt if given by telecopy during 
normal business hours (or the next business day if not continued during normal business hours), 
(III) on the next business day if deposited with a nationally tecognizcd overnight courier service, 
prepaid, or (iv) three business days after deposit in the U.S. mail if mailedas registered or 
certified mail, return receipt requested, postage prepaid. A patty may change its address for 
receipt of Notices by giving notice of such change in accordance with this Section 21(b). 

lfto purchaser: Consumas IlIinois Water Company 
1000 South Schuyler Avenue 
Kankakec, IlIinois 60901-0152 
Attention: Mr. Terry J. Rakocy. President 
Fax: 815.935.8809 

With a copy to: Jones, Day, Reavis & Pogue 
77 West WaCkR, Suite 3500 
Chicago, IIliuois 6060 l-l 692 
Attention: Boyd J. Springer, Esq. 
Fax: 312.782.8585 
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If to Seller: 

With a copy to: 

Thomgate Country Club, Inc. 
28846 North Thomgate Drive 
Ivanhoe, Illinois 60060-0505 
Attention: Mr. Richard A&man, Genmal Manager 

and Chief ~e-rating officer 

Fax: 847.970.38 I I 

Eiden & O’DonneU, Ltd. 
230 Center Drive, Suite 102 
Vernon HiUs, Illinois 
Attention: Robert O’Donnell 
Fax: 847.367.2758 

(c) Tims for PertplplglLfE whenev~ under the terms of this Agreement the time 
for performance of a covenant or condition IbUs upon a Saturday, Sunday or holiday, such time 
for performance shall be extended to the next business day. Otherwise all references herein to 
“days” shall mean calendar days. 

(d) Time Time is of the essence in all things pertaining to 
performance of this Agreement. 

(e) &e&i&y. If any provision of this Agreement or application to any party or 
circumstance shall be determined by any court of competent jurisdiction to be invalid to any 
extent, the remainder of this Agreement or the application of such provision to a person or 
circumstance other than those to which it is determined to be invalid, shall not be attbcted and 
each provision shall be valid and eaforced to the fullest extent pexmitted by Law,~provided that 
the inteut of this Agreement and the benefits to each patty can still be accomplished. 

instrum% and 
hrrther The parties shall execute aud deliver aU such fiuthcr acts, 

assurances and to take all such tinther action before or after the Closing as 
necessary or desirable to fully consummate the transaction wntcmplated in this Agreement. 

(g) &yw&&jy. This Agreement shall be governed by and wnstcued in 
accordance with the Laws (but not the conflict of laws) of the State of Illinois. 

(a) m. ‘fhis Agreement and any other agreement referred to or 
contemplated herein shall not be wnstrued more strictly against one party solely because it was 
prepared primarUy by wtmseI for such party. The parties hereby acknowledge that each 
contributed substantialIy and materially to the preparation of this Agreement. AU exhibits and 
schedules refmnced in this Agreement are attached hereto and deemed a part hereof. The 
psragraph and section headings in this Agreement sre for reference only and shalI not affect the 
interpretation of any provisions herein. Words in the singular shall be held and construed to 
include the plural and words in the plural shall be held and construed to include the singular, 
unless the context tuquires otherwise. The terms “include,” “including” and similar terms shall 
be construed as if followed by the phrase “without liitation.” Words of the masculine, feminine 
or neuter gender shall mean and include the correlative words of other genders. 
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(i) mndment and Waivm. This Agreement contains the 
entire agreement and understanding of the partia with respect to the sale of the Club Water and 
Sewer &sets superseding all prior agreem&ts or understandings regarding the same. This 
Agreement shall not be amended, modified or discharged, nor may any of its terms be waived 
except by an instrument in writing signed by the party to be bound thereby. 

(i) v. This Agreement may be executed in any number of counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the 
same instrument. 

0 p Except as herein expressly provided, 
the respective rights and obligations of each of the part& under this Agreement shall not be 
assignable by any of the parties hereto without the written consent of the other. This Agreement 
shall be binding upon and shall inurs to the benefit of the pa&a hereto and their respective 
successors and assigns. Except as aforesaid, this Agreement shall not be. construed as creating 
any rights or benefits by subrogation or otherwise, in any person other than the partieS hereto. 

0 v This Agreement and all of the provisions contained herein shall 
be binding upon and inure to the benefit of the parties hereto snd their respective successors aud 
assigns L ‘L- 

(m) ConfidentiPlitu. Neitha party shall disclose (except as required by Law or order 
by a court of competent jurisdiction or as required to obtain ICC Approval or other governmental 
authorization) the terms and provisions of this Agreement without the prior written approval of 
the other and both parties shall use all reasonable efforts to keep the details of the transaction 
‘contemplated hereby strictly confidential; provided however, each party may disclose the terms 
and provisions of this Agrcnnent to its legal counsel, accountants and other advisors working on 
the transaction contemplated by this Agreement. 

(n) m. Legal title, equitable title and risk of loss with respect to the Club 
Water and Sewer As&s shall not pass to Purchaser until the Club Water and Sewer Assets are 
transferred to Purchaser at the Closing in accordance with the temq conditions snd provisions of 
this Agreement. 

(0) m In the event any action or proceeding is brought in 
connection with this Agreement, the prevailing party in such action or proceeding shall bc 
entitled to have all of its reasonable court costs, attomeys! and paralegals’ fees and expens% 
expeditures for documentary and expert evidence, stenographer’s charges and all other 

reaamable costs and expense incurred in connection with such action or proceeding, to be paid 
for or reimbursed by the non-prevailing party in such action or proceeding. This right to collect 
such costs is separate and apart form any liquidated damages and in no way invalidates 
liquidated damages provisions herein. 

[Signature Page Immediately Follows] 
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IN WITNESS WHEREOF, the parties hereto kave executed this Agreement of Purchase 
and Sale of Assets as of the date and year first above winen 

- .._.. _ 
SELLi& 

THORSGAE COUNTRY CLUB, 

Title: Treasuau 

BANCO POIPLXAR, ILLINOIS, not personally 
but solel:; as Trustee 

SEE RI.DEB AlTAcHED. HERE’L L. 
By: p 

- Prillc,sazLe: 

Title: 

PvFKExsER: 
., ~~ 

CONSLYER ILLINOIS WATER COMPANY, 
an Illinois ccnporation 



EXHIBIT C 

AMENDBD.FINAL DEVELOPMENT PLAN 
FOR I+AiIidE CLUB PLANNED UNIT DEVELOPMENT PHASES I & II 

[ See Attached ] 
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EXHIBIT D 
- 

APPJ%OVED PERMIlTED EXCEPTIONS _ 

1. Taxes not yet dae and payable 

2. 

3. 

Phase II Plat and Phase III Plat 

Phase II Declaration and Phase III Declaration (as effectively amended by the 
Termination of the Water and Sewer Dechratioo) 

4. Amended and Restated Memorandum of Contract 

- - __.. -._ _ --.. .---. -_ 
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EXHIBIT D 

PURCHASE AND SALE AGREEMENT 

by and between 

IVANHOE CLUB MUTUAL WATER AND SEWER SYSTEM, INC., 
an Illinois corporation 

(as Seller) 

and 

CONSUMERS ILLINOIS WATER COMPANY, 
an Illinois corporation 

(as Purchaser) 

Effective Date: March 1,200O 
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PURCHASE AND SALE AGREE= 

This PURCHASE AND SALE AGREEMENT (this “w) is made this 1 st day of 
March, 2000, by and between IVANHOE CLUB MUTUAL WATER AND SEWER SYSTEM, 
INC., an Illinois corporation (referred to herein as the “Water and Sewer Assocmt.&ln ” and/or 
“$&q”), and CONSUMERS ILLINOIS WATER COMPANY, an Illinois corporation 
(“Purchasq”). 

RECITALS: 

A. Seller is a homeowners’ association operating within the residential real property 
legally described on Mbit A (the n. “p 1, 

B. Adjacent to the Residential Property is that certain country club facility and golf 
course commonly lmown as “The Ivanhoe Club” and which is situated on the real property 
legally described on Exhibit B (the “m Pronedy”); 

L’ .-- 
C. Pursuant to that certain Conditional Use Permit dated January 18, 1991 and isau6d- 

by the County of Lake as Permit Number 91-248-R& and that certain Conditional Use Permii 
dated July 11,199l and issued by the County of Lake as Permit Number 91-258-R& the Club 
Property and the Residential Property are collectively referred to as the “Ivanhoe Club Planned 
Unit Development” (the “&y&pm&‘), which is further described on that certain: (a) 
Amended Final Development Plan for Ivanhoe Club Planned Unit Development Phases I & II, 
dated June 21,199l attached hereto as Exhibit; (b) Ivanhoe Club Phase II Final Plat of 
Subdivision, recorded on January 15, 1991, with the Office of the Recorder of Deeds for Lake 
County, Illinois (the “m) as Document Number 2981428 (the “Phase 
&t”) (shows Phase II portion of Residential Property only); (c) Final Plat of Ivanhoe Club Phase 
III, recorded on April 27,1992, with the Lake County Recorder as Document Number 3148232 . . (the “Phase “) (shows Phase III portion of Residential Proper& only); and (d) 
Final Plat of Ivanhoe Club Phase III Resubdivision, recorded on June 26,1995, with the Lake 
County Recorder as Document Number 36879 10 (the “w III Res ubd~ ‘v’ xncc&$g together 
with the Phase IIISubdivision Plat, the “&ase III PI&). 

D. &o@d throughout the Development is the Water and Sewer System (as defkd 
below). 

E. Seller ownsthe portion of the Water and Sewer System which is located within 
the Residential Property. 

F. Purchaser is a public utility that furnishes water and sanitary sewer services to 
various users throughout the State of Illinois. 



G. ._ Sellerwishes to sell, and Purchaser wishes to purchase the Association Water and 
Sewer Assets (as defined below) on the terms, conditions and provisions set forth in this 
Agreement. 

NOW, THEREFORE, in consideration of the foregoing recitals and the covenants, 
representations, warranties and agreements contained herein, and other good and valuable 
consideration, the receipt and adequacy of which are hereby aclarowledged, Seller and Purchaser 
agree as follows: 

1. -se and Sale ofed Asset& Subject to the terms, conditions and provisions 
set forth in this Agreement, Purchaser shall purchase from Seller, and Seller shall sell, assign, 
transfer, grant, convey and deliver to Purchaser at the Closing (as defined below) the Association 
Water and Sewer Assets. 

The Association Water and Sewer Assets are defined as all of Seller’s assets, properties 
and rights, whether tangible or intangible, real, personal or mixed, which are held or used by 
Seller with respect to the distribution of potable water and the collection, treating and disposing 
of waste water within the Development. Without limiting the generality of the foregoing, the 
Association Water and Sewer Assets include the following: TV ‘L 

(a) won Water and Sewer Svs&n. All of Seller’s right, title and interest 
in and to the water and sanitary sewer system serving the Development (the “Water and Sewer 
Sy&&‘) including: 

0) the potable water supply system consisting of a water treatment plant, all 
wells, reservoirs, aquifers, distribution lines, service lines horn the water 
distribution line to the curb stop, including the curb stop and the curb box, 
and such other equipment and facilities used to supply potable water to the 
Development; 

W the waste water treatment system consisting of all purification lagoons, 
storage stations, chlorination facilities, gmundwater monitoring wells, 
force mains, comminutors, lift stations, pumping equipment, aeration 
equipment, collection lines (including the 12 inch effluent line from the 
lagoon system to the irrigation pump station [the “Effluent]), 

- = manholes, and such other equipment and facilities used to provide waste 
water treatment services to the Development; 

(iii meters used to measure usage of the potable water system and the waste 
water treatment system. 

The aforesaid items described in (i), (ii) and (iii), to the extent owned by Seller, are 
collectively referred to herein as the “AssociawSewer Sv&&. With the exception 
of the Easements (as hereinafter defined), and notwithstanding anything to the contrary herein, 
all real property interests which Seiler shall be obligated to convey hereunder shall be limited to 
the functional components of the Association Water and Sewer System and shall exclude all 
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earthen areas Incated above, below or around such system and the term “Association Water and 
Sewer System”, asused herein, shall be deemed to incorporate such limitation (the “Punctional 
Comnonent Lirnitaw). 

@) v&of-Wav. Licenses. All of Seller’s right, title and interest in and 
to any easements, rights-of-way, leases, licenses or similar rights of use previously reserved or 
granted to Seller which may be used in connection with the Association Water and Sewer 
System and all other easements, rights-of-way, licenses or similar rights of use which are 
necessary to construct, operate, use, inspect, maintain, repair, replace, reconstruct, remove, or 
exercise any other incidents of ownership concerning the Association Water and Sewer System, 
together with a right of access for such purposes (all of the foregoing are the “Easements”). 

(c) C-. All of Seller’s right, title and 
interest in and to any contracts, leases, licenses, permits, authorizations, approvals (collectively, 
‘Q&J&“) and any intangible property relating to the ownership or operation of the 
Association Water and Sewer System (collectively, “Qn&&%urd Intangible Prqb&‘). 

(d) -us Assets. All of Seller’s right, title and interest in and to all supplies 
and miscellaneous assets, including keys and lock combinations, customer and supplier lists, r 
customer records, meter readings, billing information, files, data, plans, maps and all other ?- 
properties and assets that are related to or used or useful in connection with the Association-l 
Water and Sewer System. 

Anything in this Agreement to the contrary notwithstanding, the Association Water and 
Sewer Assets do not include and in no event shah Purchaser be deemed to have assumed any 
obligation with regard to any of the following: (i) irrigation pump stations and irrigation systems 
used to serve the Club Property and/or the Residential Property, and (ii) stormwater detention 
facilities or improvements. 

Seller shall convey the Association Water and Sewer Assets to Purchaser tree and clear of 
all mortgages, hens, pledges, security interests, claims, restrictions and encumbrances 
(collectively, “e) except for the Permitted Rxceptions (as defined below). 

2. v. The purchase price for the Association Water and Sewer Assets shall be 
ONE HUNI& DOLLARS ($100) (the “&&se Price”). The Purchase Price shah be paid to 
Seller at the Closing (as hereinafter defined) by cashier’s check or certified check. 

3. to Termi&&.. 

(a) Seller shah give Purchaser, its officers, employees, accountants, counsel and other 
agents (collectively, “mhaser’s Aee&“) free and full access to and the right to inspect, during 
normal business hours, all of the properties and documents relating to the Association Water and 
Sewer Assets, and shall permit the Purchaser’s Agents to consult with the officers, employees, 
accountants, counsel and other agents of Seller for the purpose of making such investigations, 
provided that the investigations do not unreasonably interfere with the business or operations of 
Seller. 
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@) Within Meen (15) days after the Effective Date, Seller shall have delivered to 
Purchaser true, cormct and complete copies of the following items to the extent in Seller’s 
possession: 

(9 
System. 

All title documents and reports regarding title to the Water and Sewer 

(ii) All plans and maps concerning the location, construction and operation of 
the Water and Sewer System. 

(iii) All Contracts. 

(iv) The most recent real estate and personal property tax bills and 
assessments, if any, pertaining to the Association Water and Sewer System. 

(9 All enviromnental reports which have been or are being prepared with 
respect to all or any portion of the Association Water and Sewer System. 

(vi) All other documents or information with respect to all or any portion of 
the Association Water and Sewer Assets which may be material to a purchaser of the &._ 
same (including a list of any material defects concerning the Association Water and -- 
Sewer System) and any other information reasonably requested by Purchaser. 

w If, based upon Purchaser’s investigations, Purchaser is not satisfied with the 
Association Water and Sewer Assets, Purchaser shall have the right to terminate this Agreement 
by delivering written notice of termination to Seller within sixty (60) days of the Effective Date, 
in which event the Agreement shall be deemed terminated and neither Seller nor Purchaser shall 
have any further rights or obligations under this Agreement. 

4. “As-Is Cm of the Assea”. Purchaser acknowledges and agrees that upon the 
Closing, subject to the terms and conditions of this Agreement, Seller shall convey the 
Association Water and Sewer Assets “as is, where is,” with all faults, and that except for the 
representations and wananties provided for in this Agreement, Seller does not mske and shall not 
be deemed to haye made any w-ties of merchantability, fitness for a particular purpose, 
habitability or ariy other wananty with respect to the Association Water and Sewer Assets. The 
terms and conditions of this Section 4 shall survive the Closing and the delivery of the 
conveyance~d%?kiEhts described herein. 

5. . 

Up to and including the Closing Date (as delined below): 

(a) Seller shall operate its business with respect to the Association Water and Sewer 
Assets in the ordinary course consistent with its past practice, including preserving present 
relationships with customers, suppliers and service providers. 
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(b) SelleLr shall maintain the Association Water and Sewer Assets t?ee from waste and 
neglect andotherwkein accordance with its past practice. 

Cc) Seller shall maintain in full force and effect liability, casualty and other insurance 
with respect to the Association Water and Sewer Assets covering risks and in amounts which are 
in accordance with its past practice. Seller shall promptly advise Purchaser in writing of any 
change in insurer or type of coverage with respect to such insurance. 

(4 Seller shah comply with ah laws, ordinances, rules, regulations, rulings, orders, 
decrees, judgment or requirement of any governmental authority and any covenants, conditions 
and restrictions (ah of the foregoing are collectively, “m) applicable to Seller or the 
Association Water and Sewer Assets. 

(e) Seller shall not do, suffer or permit, or agree to do, any of the following: 

(i) Enter into any transaction or grant any interest with respect to any portion 
of the Association Water and Sewer Assets except (a) in favor of Purchaser as 
contemplated in this Agreement, or (b) in the ordinary course of operations but in no 
event so as to encumber the Association Water and Sewer Assets on the Closing Date F.: 
unless such encumbrance is provided for herein or approved in writing by Purchaser;- -- 

(ii) Perform or permit any act which will diminish or otherwise affect 
Purchaser’s interest under this Agreement or will prevent Seller’s fir11 performance of its 
obligations under this Agreement except as required by Law; and 

(iii) Make or commit to make without the prior written cement of Purchaser 
any capital expenditures regarding the Association Water and Sewer Assets in excess of 
$500 for any single item or $2,500 in the aggregate, except in the case of an emergency, 
in which case, such advance consent shall not be required but Seller shall be required to 
give Purchaser notice of the expenditure as soon as reasonably possible. 

(0 Seller shall make a good faith effort to promptly cauae (i) a title company selected 
by Purchaser (the “w) to insure good and marketable title in Purchaser to the 
Easements; (ii) the full execution of the Ancillary Documents (as defined below), and (II the 
receipt of the ICC Approval (as defined below) to the extent Seller’s cooperation is reasonably 
required in c~o&n with such approval. 

0 Seller shah cooperate with Purchaser in sending any notices to Seller’s customers, 
suppliers or service providers with regard to the Association Water and Sewer Assets as 
Purchaser deems reasonably necessary in connection with the transaction contemplated under 
this Agreement. 

@I Seller shah preform and comply in all material respects with all agreements, 
covenants, representations, and conditions required pursuan t to the terms of this Agreement to be 
preformed, made or satisfied by Seller prior to the Closing Date. 
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(0 Selle shall notify Purchaser promptly if Seller becomes aware, prior to the 
Closing Date, of anpinformation, transaction or occurrence which caused or may cause Seller to 
breach any of its covenants, representations, warranties or other obligations under this 
Agreement. 

(i) Promptly tier the Closing, Seller shah take all requisite actions in accordance 
with Illinois law to cause and facilitate Seller’s dissolution as promptly as practicable. 

Notwithstanding the foregoing in Section 5(a), 5(b) and 5(d), to the extent that under the terms of 
that certain Ivanhoe Club Planned Unit Development Water and Sanitary Sewer System 
Maintenance Agreement, dated as of the date hereof, by and among Seller, Thomgate Country 
Club, Inc., an Illinois corporation (“w), Banco Popular, Illinois, as Trustee under Trust 
Number 1250 (“M), collectively as owner, and Purchaser as agent (the “m 
e), Purchaser is expressly obligated to provide certain services which by their very 
nature are substantially similar to the obligations required of Seller under Section S(a). 5(b) or 
5(d), then the terms of the Maintenance Agreement shall govern and Seller shall be relieved of its 
liability under Section 5(a), 5(b) and/or 5(d) with respect to such obligations subject to the terms 
of the Maintenance Agreement. 

t 
6. of Seller. To induce Purchaser to execute and deli!&- 
this Agreement and to perform its obligations hereunder, and without regard to any independent 
investigation of Purchaser, Seller represents and warrants to Purchaser on and as of the Effitive 
Date as follows: 

(a) -on Vm. With the exception of any approval 
required under applicable Laws, Seller has all requisite power and authority to execute, deliver 
and perform this Agreement and all related agreements, and to perform all of its obligations 
under this Agreement and all related agreements. The execution and delivery of this Agreement 
and all related agreements and the transactions contemplated thereunder have been or will be by 
the Closing Date duly authorized by all requisite action on the part of Seller. This Agreement 
and all related agreements constitute valid and binding obligations of Seller, enforceable in 
accordance with their terms. 

0-9 ~. Provided that the conditions precedent set forth in Section 9(c) is 
satisfied, the execution, delivery and performance of this Agreement and related agreements shah 
not (i) confiic&@or breach any agreement to which Seller is a party or to which any of the 
Association Water and Sewer Assets are bound; (ii) violate any Law applicable to Seller or to 
which any of the Association Water and Sewer Assets are bound, or (iii) rquire the authorization 
from any other third party. 

(c) 
. . tion. I&g&n. To the best of Seller’s knowledge, no Law 

exists which would prevent Purchaser from using the Association Water and Sewer Assets for 
the purposes for which they are presently used by Seller or intended to be used by Purchaser. NO 
claim, action, suit, proceeding or investigation by or before any court or other governmental 
authority has been served upon or, to the best of Seller’s knowledge, threatened with respect to 
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. . 

Seller, the AssoXation Water and Sewer Assets, or the transactions contemplated under this 
Agreement; - 

(d) QmR(&me wiu. To the best of Seller’s knowledge, (a) Seller is in 
compliance with all applicable Laws, and (b) the Association Water and Sewer Assets and the 
operations associated with them have not been and are not in violation of any applicable Laws 
and Seller has not received any notice regarding a violation or potential violation of such Laws. 

(e) No Mate rial Adverse C-. To the best of Sellei’s knowledge, there are no 
conditions or developments existing or threatened which would have a material adverse effect on 
the Association Water and Sewer Assets. 

(f) Tifle to Assets. Seller holds good and marketable title to the Association Water 
and Sewer Assets and shall convey the same to Purchaser free and clear of all Encumbrances 
except for those set forth in title commitments or surveys ordered by Purchaser and expressly 
approved by Purchaser in writing (the “permined). Notwithstanding the foregoing, 
the Permitted Exceptions shall include the items set forth on E&&&Q and all other matters set 
forth in a title commitment or survey to the extant that such exceptions do not materially 
interfere with Purchaset’s intended ownership and use of the Association Water and Sewer 
Assets consistent with Seller’s past practice. Notwithstanding the foregoing, Seller shall, prior t%- 
or at the Closing, cause the removal of all monetary hens and encumbrances of a definite and- 
ascertainable amount affecting any portion of the Association Water and Sewer Assets arising by 
or through the Association (collectively, “-Liens”). 

(9) &g&s to Facili&. Seller holds good and valid rights to occupy and to obtain 
access to all areas where the mains and other facilities of the Association Water and Sewer 
System are located and such rights shall be effectively conveyed to Purchaser pursuant to the 
grant of easements and assigmnent of easements described in Section 1 l(a)(3) herein. 

(II) w of the &s&. The tangible property included in the Association Water 
and Sewer Assets has not sustained material damage or otherwise required significant repair in 
the past twelve (12) months, or if such damage has occurred or repair was required, then the 
property has been hdIy repaired to the extent required to cause it to operate in the same condition 
it existed prior to-the occurrence of such damage or cause for repair. 

(i) B&&,&&r Recorded Documents. Cv. To the 
best of Seller’s knowledge, (u) the Declaration of Covenants, Conditions and Restrictions for 
Ivanhoe Club P.U.D. recorded January 15,199 1, with the Lake Country Recorder as Document 
Number 2981430 (the “Phase II Declarat~), (6) the Declaration of Covenants, Conditions and 
Restrictions for the Mutual Water and Sewer System of the Ivanhoe Club recorded January 15, 
1991, with the Lake Country Recorder as Document Number 298 143 1 (the “Water and Se er 
l&&&n”), (c) the Declaration of Covenants, Conditions and Restrictions for Phase III rf the 
Ivanhoe Club P.U.D. recorded April 27,1992, with the Lake Country Recorder as Document 
Number 3148233 (the “&ase III Declaration”). (d) the Phase II Plat and(e) the Phase III Plat 
which collectively, among other things, grant or reserve to Seller easements that are used or 
useful in connection with the Association Water and Sewer System and all documents 
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constituting the Contracts and Intangible Property constitute valid and binding obligations 
enforceable in accaniance with their terms and are in fir11 force and effect. To the best of Seller’s 
knowledge, no defaults exist under such documents and no event has occurred or condition exists 
which, with the passage of time or giving of notice, or both, would constitute a default by either 
Seller or any third party. 

0) CQ&@S with sulzpliers and Service m. Seller is not a party to any 
contract for the purchase of, or payment for, supplies, equipment or services related to the 
Association Water and Sewer System, except such contracts which shah not survive the Closing. 

Q -aI Laws. 

(0 

(ii) 

(iii) 

(iv) 

.~- 

09 

w 
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me with &. To the beat of Seller’s knowledge, Seller has been 
and is in compliance with all Environmental Laws (as defined below) and 
has not received written notice of an alleged violation of an Environmental 
Law. 

v. Seller has obtained and continues to possess all 
permits, licenses, approvals or other authorizations which are required 
under the Environmental Laws, has filed such timely and complete 

, 
r5 

renewal applications as may be required prior to the Closing Date, an& 
also has complied with all reporting and record-keeping requirements 
under the Environmental Laws. 

. To the best of Sell&s knowledge, 
‘there are no past or present events, conditions, circumstances, activities, 
practices, incidents, actions or plans pertaining or relating to the 
Association Water and Sewer Assets which may impede or prevent 
continued compliance with the Environmental Laws or which may give 
rise to any civil or criminal liability under the Environmental Laws. 

m Seller has provided to Purchaser complete 
disclosure of all past .and present Environmental Conditions (as defined 
below) pertaining or relating to the Association Water and Sewer Assets. 

wtth Decrees. Seller has been and is in compliance with ali 
orders, decrees, judgments and notices delivered to Seller under or in 
connection with the Environmental Laws. 

m. Seller shall cooperate with Purchaser in 
demonstrating any past or present compliance, abatement, requirement or 
correction under the Environmental Laws pertaming or relating to the 
Association Water and Sewer Assets in connection with any application 
for the transfer, renewal, or issuance of any permits, licenses, approvals or 
other authorizations in favor of Purchaser or to satisfy any regulatory 
requirements involving use of the Association Water and Sewer Assets. 

9 



As u&h&in, the term “Environmental Laws” shall include all federal, state and local 
environmental law-d regulations, including, without limitation, the Clean Water Act, also 
known as the Federal Water Pollution Control Act, 33 U.S.C. §$1251 &a., the Safe Drinking 
Water Act, 42 U.S.C. $3OOf d m., the Comprehensive Environmental Response, Compensation 
and Liability Act, 42 USC. @j9601 ti u., the Superfund Amendment and Reauthorization Act 
of 1986, Public Law 99499,100 Stat., 1613, the Resource Conservation and Recovery Act, 42 
USC. 6901, the Toxic Substance Control Act, 15 U.S.C. $2601 .e~ ~QJ. and regulations related 
thereto. Any reference to legislative act or regulation shall be deemed to include all amendments 
thereto and all regulations, orders, decrees, judgments or notices issued thereunder. 

As used herein, the term “Environmental Condition” shall mean any condition or 
circumstance related to the Association Water and Sewer Assets of which Seller has been made 
aware by notice, whether created by Seller or any other party, which (i) required or requires 
abatement or correction under an Environmental Law, or (ii) has given or may give rise to any 
civil or criminal liability under au Environmental Law, or (iii) has created or may create a public 
or private nuisance, including the presence of asbestos, PCB’s, hazardous substances, radioactive 
waste or radon, on, in or about the Association Water and Sewer Assets. 

(1) Customer Records. The data contained in the customer records provided to : 
Purchaser is true, correct and complete. I; -. 

(m) No Failure to D&lo%. Seller has not knowingly failed to disclose to Purchaser 
any material fact of which Seller is aware pertaining to any fact or circumstance, the existence or 
absence of which has or might reasonably be foreseen to have a material adverse effect on the 
current use, condition or value of all or any portion of the Association Water and Sewer Assets. 

00 v of Assets Pursuant to this w. Upon the consummation of the 
sale of the Association Water and Sewer Assets in accordance with the terms of this Agreement, 
Purchaser shall have acquired all of the Seller’s assets which are used or useful in order to own 
and operate the Association Water and Sewer System in a manner substantially similar to the 
ownership and operation of such system prior to the Closing Date. 

(0) 
systan. To the~best of Seller’s knowledge, the only parties, in addition to itself, which 
potentially have an ownership interest in the Water and Sewer System are: Thomgate; Trustee; 
Brook-Ridge Development Corporation, an Illinois corporation (“&&r&i@“); Laser Land 
Development Company, an Illinois corporation (“w); First State Bank and Trust Company 
of Park Ridge, as Trustee under Trust #2035 (“B); Ivanhoe Development 
Limited Partnership, an Illinois limited partnership (“IpLp”); the Ivanhoe Club Property Owners 
Association, Inc. (the “phase Associatig$); and the Ivanhoe Club Phase IBProperty Owners 
Association, Inc. (the “&ase Ill BSSociatron “1. 

(P) &jgggq~ of Assets Pursuant to this -and the Mary Documents. To 
the best of Seller’s knowledge, upon the consummation of the sale of the Association Water and 
Sewer Assets in accordance with the terms of this Agreement, and upon the consummation of the 
sales of the portions of the Water and Sewer System located within the Club Property in 
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accordance with thcterms of the documents described in Section 8(a)(i), (ii), (iii), (iv), and (v), 
Purchaser shall ha&acquired all right, title and interest to the Water and Sewer System and shall 
be able to operate such system in a manner substantially similar to its operation prior to the 
Closing Date. 

(q) Dissolution of Red Top. To the best of Seller’s knowledge, Red Top dissolved as 
a corporation in 1992 and no former shareholder, representative, or agent of Red Top claims or 
has claimed an interest in the Development since said dissoIution. 

References in this Agreement to the “best of Sekr’s knowledge” and words of similar import 
shall mean the actual knowledge of Seller as of the Effective Date, and to the extent Seller is 
required to remake representations and warranties herein on the Closing Date, as of the Closing 
Date, all without independent investigation or inquiry. 

The provisions of this Section 6 shall survive the Closing and delivery of the conveyance 
documents described herein subject to the provisions of Section 16(c) herein. 

7. mans and Wan-& of Purchasec. To induce Seller to execute and deliver 
this Agreement and to perform its obligations hereunder, Purchaser hereby represents to Seller on 
and as of the Effective Date, as follows: 7- - -. 

(a) Due Aution: Valid and. With the exception of the ICC Approval 
(as hereinafter detined) and any other approval required under applicable Laws, Purchaser has all 
requisite power and authority to execute, deliver and perform this Agreement and all related 
agreements, and to perform all of its obligations under this Agreement and ail related 
agreements. The execution and delivery of this Agreement has been and all related agreements 
and the transactions contemplated thereunder have been or will be by the Closing Date duly 
authorized by all requisite action on the part of Purchaser. This Agreement and all related 
agreements constitute valid and binding obligations of Purchaser, enforceable in accordance with 
their terms. 

@I Purchaser is a “public utility” as such term is defkd under the Purchaser Sm. 
Illiiois Public Utilities Act., 5 220 ILCS 5/3-105 and furnishes water and sanitary sewer services 
to various users throughout the State of Illinois. 

w No. Provided that the conditions set forth in Section 8 are satisfied, the 
execution, delivery and performance of this Agreement and related agreements shag not (i) 
conflict with or breach any agreement to which Purchaser is a party; (ii) violate any Law 
applicable to Purchaser; or (ii) require the authorization horn any other third party. 

W Obstruction.. To the best of Purchaser’s knowledge, no 
claim, action, suit, proceeding or investigation by or before any court or other governmental 
authority has been served upon or, to the best of Purchaser’s knowledge, threatened with respect 
to Purchaser or the transactions contemplated under this Agreement, or if so served upon or 
threatened with respect to Purchaser, would not have a material adverse effect on Purchaser’s 
ability to perform its obligations under this Agreement. 
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References in this Agreement to the “best of Purchaser’s knowledge” and words of similar import 
shall mean the actuaHcnowledge of Purchaser as of the Effective Date, and to the extent 
Purchaser is required to remake representations and warranties herein on the Closing Date, as of 
the Closing Date, all without independent investigation or inquiry. 

The provisions of this Section 7 shall survive the Closing and the delivery of the conveyance 
documents described herein subject to the provisions of Section 16(c) herein. 

a. Precedent to PurchasaMXli@&Oblieatioa to Clos e. 

The obligation of Purchaser under this Agreement to consummate the transactions 
contemplated herein are subject to the satisfaction, at or before the Closing, of all of the 
following conditions, any one or more of which may be waived in whole or in part in writing at 
the option of Purchaser: 

(a) The following agreements, all of which shag be in form and substance satisfactory 
to Purchaser, shall be validly and fully executed by the parties to the agreements: 

:. 
(9 Agreement of Purchase and Sale, by and among Trustee and Thorngate; ‘I;- 

collectively as Seller, and Purchaser, as purchaser (the “Club Purchase and S& - 
m), and all agreements contemplated thereunder. 

(W The Phase II Association and Seller shall have consented in writing to the 
transfer of the south 1400 feet of the Club Property and equipment thereon to Purchaser 
in accordance with the terms of the Club Purchase and Sale Agreement. 

(iiii Easement Agreement, by and between the Phase II Association, as grantor, 
and Purchaser, as grantee. 

(iv) Easement Agreement, by and between the Phase III Association, as 
grantor, and Purchaser, as grantee. 

(v)-~ Termination of the Water and Sewer Declaration by and among Trustee, 
Thorngate, Brook-Ridge, and all other parties required under the Water and Sewer 
Declaration. 

(vi) Termination of Thomgate’s and Trustee’s obligation to provide water and 
sanitary sewer service to Laser pursuant that certain Agreement, dated as of November 6, 
1990, by and between Thomgate, Trustee and Laser. 

(vii) A release of lien and/or subordination agreement executed by Bank One, 
NA, with respect to its interests in the Club Water and Sewer Assets (as such term is 
defined in the Club Purchase and Sale Agreement). 
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(viii)- Quit Claim Bill of Sale and Quit Claim Deed, from Brook-Ridge, Laser, 
First State Bank Trustee, IDLP, the Phase II Association, and the Phase III Association, 
in favor of Purchaser, conveying all of their right title and interest, if any, in and to the 
Water and Sewer System wherever located within the Development (the agreements in 
subparagraphs (i) through (viii) are collectively, the “Marv Documents”). 

(b) The Illinois Commerce Commission (the “m) shall have entered an Order, no 
longer subject to appeal, acceptable in form and content to Purchaser in its sole discretion which: 
(A) grants to Purchaser a Certificate of Public Convenience and Necessity, authorizing Purchaser 
to provide water and sewer service within the Development; (B) approves the provisions of 
Section 18(c)(i) of this Agreement with regard to water and sewer rates charged to customers 
within the Development; (C) approves all provisions of the Club Purchase and Sale Agreement; 
and (B) approves the accounting treatment for the Water and Sewer System to be acquired by 
Purchaser (such approvals are collectively referred to herein as the “ICC w). 

(c) To the extent required by applicable Law, the County of Lake Department of 
Building and Zoning (the “v) shall have amended the c-t Conditional 
Use Permit Number 91-24%ES issued January l&l991 and Conditional Use Permit Number 9!- 
258~RS issued July 11, 1991, or in lieu thereof, shall have issued new such permits in favor or rz 
Purchaser, in order to evidence the Zoning Department’s authorization of the Purchaser’s -- 
ownership and operation of the Water and Sewer System in accordance with the terms of this 
Agreement (the “w Approval”) 

Cd) The execution of any other agreement or consent required by a third party or 
applicable Law reasonably necessary in order to effect the transactions contemplated under this 
Agreement, the Ancillary Documents and related agreements. 

(e) Seller shall have performed, satisfied and complied with all covenants, 
agreements and conditions in this Agreement required to be performed or complied with by it on 
or before the Closing Date, and the representations and warranties of Seller in this Agreement 
shall be true and correct as of the Closing Date, or if not true and correct, shall be otherwise 
approved in writing by Purchaser in Purchaser’s sole discretion; provided however, that to the 
extent representations and warranties are not true at Closing through no fault of Seller, 
Purchaser’s remedy for such default, notwithstanding the terms of Section 16(a) herein, shall be 
liited to a return of the Earnest Money. 

(fj Seller shall have delivered to Purchaser all of Seller’s Closing Deliveries (as described 
below). 
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9. C d’ ‘o OII rtl m-Precedent to Seller’s Obligation to Close. 

The obligation of Seller under this Agreement to cons-ate the transactions 
contemplated herein are subject to the satisfaction, at or before the Closing, of all of the 
following conditions, any one or more of which may be waived in whole or in part in writing at 
the option of Seller: 

(a) Purchaser shall have performed, satisfied and complied with all covenants, 
agreements and conditions in this Agreement required to be performed or complied with by it on 
or before the Closing Date, and the representations and warranties of Purchaser in this 
Agreement shall be true and correct as of the Closing Date. 

(b) Purchaser shall have delivered to Seller all of Purchaser’s Closing Deliveries (as 
described below). 

03 Purchaser shall have received (i) consents required for the execution of the 
Ancillary Documents and full execution of the same, (ii) the ICC Approval, (Iii) the Zoning 
Department Approval, and all other third party approvals as may be necessary in order to permit: 
Purchaser’s ownership and operation of the Water and Sewer System in accordance with the_ _~ -- 
terms of this Agreement, including, without limitation, Section IS(c)(i) and 18(c)(Q) herein - 

10. !&&g&&. Provided that all conditions set forth in Section 8 and Section 9 have 
been satisfied, the transactions contemplated hereby shall be consummated (the “&t&g”) on 
the date which is thirty (30) days after the date that the ICC Approval is obtained, or on such 
other date as mutualIy agreed upon by Purchaser and Seller. The date of the Closing is referred 
to as the “w. The Closing shall take place at the office of Purchaser’s attorneys at 77 
West Wacker Drive, Suite 3500, Chicago, Illinois 60601. 

11. ) . . . a. On the Closing Date, Seller shall deliver the following items 
to Purchaser: 

(a) lnstmments of conveyance as shall be necessary and effective to transfer, assign 
to, and vest in, Purchaser good and marketable title to the Association Water and Sewer Assets 
and all rights to operate the Association Water and Sewer System consistent with Seller’s past 
practice, including the following documents in forms mutually agreed to by Seller and Purchaser: 

(1) a bill of sale with warranties as to title conveying the Association Water 
and Sewer System (to the extent portions of the Association Water and Sewer System are 
deemed to be personal property under applicable Law): 

(2) a special warranty deed conveying the Association Water and Sewer 
System (to the extent portions of the Association Water and Sewer System are deemed to 
be real or mixed property under applicable Law and subject to the Functional Component 
Limitation). 
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(3) A grant of easements and assignment of easements conveying the Easements. 

(4) z assignment of the Contracts and Intangible Property. 

@) Copies or originals or all Contracts and other documents constituting the 
Association Water and Sewer Assets. 

(cl A certificate, in a fotm approved in writing by Purchaser, (x) providing a true, 
correct and complete list of the Contracts and Intangible Property, if any; and (y) including an 
authorized and valid signature on behalf of each third party to the Contracts, if any, which shall 
confirm that all representations and warranties of Seller set forth in Section 6(i) herein with 
respect to such contract are true and correct, and that there is no defense, counterclaim or asserted 
set off by such party under the contract, and that Seller and such party are in compliance with the 
contract terms, and to the extent that such party’s consent is required to an assignment of such 
contract, such consent. 

(d) A certificate dated as of the Closing Date and duly executed by Seller, certifying 
that the representations and warranties of Seller in this Agreement are tme and correct as of the 
Closing Date as if made on and as of the Closing Date, or if not true and correct, approved in 
writing by Purchaser in its sole discretion; provided however, that to the extent representations FL 
and warranties are not true at Closing through no fault of Seller, Purchaser’s remedy for such- 
default, notwithstanding the terms of Section 16(a) herein, shall be limited to a return of the 
Earnest Money. 

(d A certified resolution of the board of directors of Seller evidencing that Seller is 
authorized to execute this Agreement and to consummate the transaction contemplated hereunder 
and designating those persons authorized to execute and deliver all necessary documents on 
behalf of Seller at the Closing. 

0 A quit claim bill of sale and quit claim deed, conveying all of Seller’s interest, if 
any, in the portions of the Water and Sewer System located within the Club Property. 

(td Such other documents, instruments, certifications and confirmations as may be 
reasonably required by Purchaser or the Title Company to fully effect and consummate the 
transaction conb&plated hereby. 

(h) Keys to all doors and openings to the Association Water and Sewer System, 
which keys shall be properly tagged for identification. 

(9 Possession and operating control of the Association Water and Sewer Assets. 

To the extent that any of Seller’s Closing Deliveries are documents prepared in recordable 
form, such documents shall be recorded with the Lake County Recorder on the Closing Date or 
as soon as reasonably practicable after the Closing Date. 
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12. ser%Closinv Deliveries. On the Closing Date, Purchaser shall deliver to Seller 
the following item&l of which shall be in form, execution and substance satisfactory to Seller 
and Seller’s attorneys: 

(a) The Purchase Price subject to prorations and adjustments made in accordance 
with this Agreement; 

@I Purchaser’s counterpart to any of Selkr’s Closing Deliveries. 

(cl A certificate dated as of the Closing Date and duly executed by Purchaser, 
certifying that the representations and warranties of Purchaser contained in this Agreement are 
true and correct as of the Closing Date as if made on and as of the Closing Date. 

00 A certified resolution of the board of directors of Purchaser evidencing that 
Purchaser is authorized to execute this Agreement and to consumm ate the transaction 
contemplated hereunder and designating those persons authorized to execute and deliver all 
necessary documents on behalf of Purchaser at the Closing. 

(4 Such other documents, instruments, certifications and confirmations as may be %. 
reasonably required and designated by Seller or the Title Company to hdly effect and . _ ‘z- 
consummate the transaction contemplated hereby. 

(0 Copies of all documents received by Purchaser in satisfaction of the 
Purchaser’s Conditions Precedent under Section 8 herein certified by Purchaser as being true and 
correct copies of the originals in its possession. 

To the extent that any of Pm&set’s Closing Deliveries are documents prepared in 
recordable form, such documents shall be recorded with the Lake County Recorder on the 
Closing Date or as soon as reasonably practicable after the Closing Date. 
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13. &J&&r&. 

(4 Seller shah be responsible for payment oh (i) all State of Illinois, Lake County 
and municipal transfer taxes to the extent that sellers are required by Law to pay such taxes; 
(ii) legal fees and expenses incurred by Seller’s attorneys in the review and negotiation of this 
Agreement, the Ancillary Documents and related agreements, except as provided otherwise 
under Section 19(p); and (iii) any other charges which, by Law, must be paid by sellers. 

@I Purchaser shall be responsible for the payment of: (i) all State of Illinois, Lake 
County and municipal transfer taxes to the extent that purchasers are required by Law to pay 
such taxes; (ii) costs required in connection with the preparation and issuance of a title policy or 
survey ordered by Purchaser with respect to the Association Water and Sewer Assets; 
(iill recording fees; (iv) legal fees and expenses incurred by Purchaser’s attorneys in the review 
and negotiation of this Agreement, the Ancillary Documents and related agreements, except as 
provided otherwise in Section 19(p); and (v) any other charges which, by custom or Law are paid 
by purchasers. 

L’ >-- 
- 

14. Closing 

(a) s. At Closing, general and special real estate taxes, and 
installments of assessments not due and payable as of the Closing, and all other proratable items, 

; if any, (collectively the “-able Item&“) shall be prorated as of the Closing Date based upon 
110% of the most recent ascertainable bills. All prorations shall be final. Seller shall beg 
responsible for all Proratable Items relating to periods prior to the Closing Date regardless of 
when a Proratable Item is due and payable, and Purchaser shall be responsible for all Proratable 
Items relating to periods horn and after the Closing Date. 

(b) m. Provided and only to the extent that Purchaser has 
previously approved in writing such amounts, at Closing Purchaser shall reimburse Seller for any 
capital expenditures actually incurred by Seller during the period commencing as of the date 
hereof and endingon the Closing Date. 

The obligations of this Section 14 shah survive the Closing and the delivery of the conveyance 
documents described in this Agreement. 
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